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U.S. DEPARTMENT OF COMMERCE
United Stries Patent and Tredemark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

1. Naine of conveying parfy{ies}/Execution Date(s);

ShapKe Stores, Ing,

[NAssodiation
{JLimited Partnership

T Individuals)
{IGeneral Partnership
K Corporation-State
CIOther
Citizenship {see guidelines) Wiscansin

Execution Date(s) Decamber 28, 2005

Addilional names of conveying parties attached? [Jves 5 No

To the director of the U. S. Patent and Trademark Office; Please record the attached documents or the new address(es) below,

2. Name and address of receiving party[les}

[J¥Yes
Additional names, addresses, or citizenship altached?

X Ne
Name: Wachovia Bank, Nalional Assegiation. as Agent

internat

Address:Haritage Square ||, Suite 1050
Sireet Address:5001 LB.) Freeway
City: Dailas

State:TX

Country:UISA Zip: 75244

A Association Citizenship

. 3. Nature of conveyance:

Assignment {7} Merger
] Security Agreement [ Change of Nama
[ Crther

[ General Parinership Citizenship ____
[T Limited Partnership Citizenship
[7] Corporation Citzenship

O Other [] Citizership

If assignee is not domiciled in the United States, a domestic
representative designation is attached. [J¥es [] No

{Dasignations must be a separate document from assignment)

A. Trademark Application No.(s) 76604075, 76599207

4. Application number(s} or registration number{s) and identification or description of the Trademark.
| B. Trademark Regislration No.(s) 2447263

_ | Additicnal sheet(s} attached? td¥es [INo
C. Identification or Description of Trademark(s} {and Filing Date If Application or Registration Number is unknown)
5. Name address of party to whom correspondence 6. Total number of applicaticns and
conceming dogument should be maifed: registrations involved; |

Name: ita Ramnarace
intemnal Address: Ofterbourg, Steindler, Houston & Rosen, P.C.,

Street Address; 230 Park Avenue

7. Total fee (37 CFR 2.6(b)(6) & 3.41) $1,890
[ Authorized ta be charged by credit card

muﬁ:orized to be charged to deposit account
1 Enclosed

Name of Person Signing

City: Naw York
¥ 8. Payment Information:

State: NY Zip: 10369 )

a, Credit Card Last 4 Numbers
Phone Number; 212-661-9100 X 243 Expiration Date
Fax Number: 917-388-7181 b. Deposit Account Number Je - 3151

) Authatized User Name: Eéff'h g o
Email Address: sramnarace@ashr com ' 0L (Leurarpec {
2
2. Signature: “Ji Qv uscra - 11“ \0 =]
* Signature Daie
Total number of pages including cover
Sila arace sheet, attachments, and document.

Doecuments to be recarded {including cover sheet) should be faxet to (703} 506-69€5, ar maited lo;
Mall Stop Assigrment Recordation Services, Dimcior of the USPTO, P.0. Box 1450, Alexandsia, VA 22313-1450
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Trademark
Accents & Elements

Bailey’s Point
Bailey’s Point
Bailey’s Paint

Bath, Body Ete.

Bath, Badyv, Etc.
CIA by Shopkeo
CIA by Shopko

Customer
Intelligence Access
(& Design)

Compu View

Eclipse Interactive
Optician Training

Eerie Alley
Elect Baby
Elect Beauty
Elect Health
Elect Home
Energy Zone
Energy Zone

Energy Zone (&
Design)

610901 4

EXHIBIT A
TO

860-513-0150 P-

TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF TRADEMARKS
Registration Registration Expiration
Jurisdiction Nomber ___Date ___Bate
2447263 5/01/01 511111
2935340 3/22/05 3/22{15
2799050 12/23/03 12/23/13
2952590 5117105 54713
2155398 5/5/98,
canceiled
5/12/05
2388799 9/19/00 9/19/10
2414388 12/19/00 L2/19/10
2414387 12/19/00 12/19/10
2470394 7/17/01 N7
2358746 6/13/00 6/13/19
3008257 10/25/05 10/25/15
2589560 712002 7212
2602233 7/30/02 7/30/12
2687019 2/11/03 2/1113
2602232 7/30/02 7/30/12
2375660 8/08/00 8/08/10
2159748 5/19/98 5/19/08
2230276 3/9/99 3/99/09
TRADEMARK
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Human Link {& 1956800 2/13/%6 2/13/06
Design)
Jr. Adventures 2478546 8/14/01 8/14/11
Jr. Adventures (& 2519735 12/18/01 12/18/11
Design)
Kid Tough Promise 2119647 12/059/97 12/09/07
(& Design}
Northerest 1820673 2/8/94, 2/8/14
renewed
2/8/04
Northerest (& 2315292 2/08/00 28/10
Design)} The Spint of
Adventure NESW
Northerest 2385949 S/12/00 9/12/10
Northerest 2339297 4/04/00 4/4/10
Northerest 2185860 9/01/98 9/01/08
Northerest 2274947 8/31/99 8/31/09
Northerest 2602031 7/30/02 7130412
P.A.B. Kids 2936472 4/12/05 4/12/15
P.AB. Kids (& 2939471 4/12/05 4/12/15
Design)
Peek-a-Babe 2036250 2/4/57 204107
Peck-a-Bahe 2073926 6/24/97 6/24/07
Peek-a-Bahe 2324788 2/29/00 2/29/10
Peek-a-Babe 2273117 B/24/99 £/24/09
Peck-a-Babe (& 2166374 6/16/98 6/16/08
Design) (Bear)
Peck-a-Babe (& 2055517 4122197 422107
Design) (Bear)
Peck-a-Babe (& 2317027 2/8/00 2/8/10
Design)
Peck-a-Babe (& 2322510 2/22/G0 2722710
Design)
Peek-a-Babe 2132942 1/27/98 1/27/08
Red Macaw Trading 2953578 5/17105 SIVT/LS
Company
610901.4
TRADEMARK
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Reflex 2000 2473988 7/31/01 7/31/11
Road Gear 2704983 4/8/03 4/8/13
Road Gear (& 2600295 7/30/02 7/30/12
Design}
Shopko 1737350 12/1/92, 12/1712

renewed

12/1/02
Shopko 1408068 9/2/86 9/2/06
Shopko {L.iquor 1847974 8/2/94, 82714
Store) renewed
3/2/04

Shopko Express Rx 2972029 T19/05 M915
Shopke Optical 2323308 2/29/00 2/25/10
America’s Healthcare
Center
Shopko Pharniacy 2323315 2/29/00 2/29/10
America’s Healthcare
Center
Shopko... America’s 2219302 1/19/99,
Healthcare Center cancefled

10/22/05
Simplesizing 2535002 1/29/02 1/29/12
Soft Sensations 2016241 11/12/96 11/12/06
Soon To Be 2880134 8/31/04 8/31/14
Star Action Sports 2587415 T/2/02 7/5/12
Star Action Sports {& 2631997 3/4/03 3/4/13
Design)
Studio A 3004765 10/4/05 10/4/15
Studio A (& Design) 3004791 10/4/03 10/4/15
(Word in Square)
Supreme Chaoice (& 2497155 16/09/01 10/9/11
Design)
Supreme Choice (& 2625405 9/24/02 9/24/12
Design)
Total Team Eye Care 2747798 8/3/03 8/5/13
The Trimmerry 2088944 8/19/97 8/19/07

6109014
TRADEMARK
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The Trimmerry 2145515 3/17/98 31768
Ultima 2242120 427/99 427109
Urbanology 2841380 5/11/04 311714
Willow Bay 273801} F5/03 7115/13
Willow Bay 1841376 6/21/94, 6721/14

renewed

6/21/04

Willow Bay Golf 2111378 11/4/97,

cancelled

8/7/04
Willow Bay Kids 1961735 3/12/96 3/12/0a
Wonder Mitten 2700588 4/22/03 4/22/13
Wonderlight Plus 2538654 2/12/02 2/12/12
Wonderlight Plus 2611538 8/27/02 827112
Canada
Shopko 534526 10/13/00 10/13710
LIST OF TRADEMAREK APPLICATIONS
Trademark Application/Serial Application
Application Numhber Date
Green Soda 76604075 T/26/04
North Crest Home 76599207 6/21/04
North Crest Home 76599210 6/21/04
Envision Studio 18757090 11/18/05
Northerest Gardens 76596525 6/10/04
610901 4
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EXHIBIT B
TO
TRADEMAREK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF LICENSES
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EXECUTION
TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY
AGREEMENT (this “Agreement”), dated December g, 2003, is by and between ShopKo
Stores, Inc., a Wisconsin corporation, (“Debtor”), with its chief executive office at 700 Pilgrim
Way, Green Bay, Wisconsin 54304, and Wachovia Bank, National Association, a national
banking association, in ifs capacity as agent pursuant to the Loan Agreement (as hereinafter
defined) acting for and on behalf of the parties thereto as lenders and as otherwise provided
therein (in such capacity, “Agent™), having an office at Heritage Square II, Suite 1050, 5001 LBJ

Freeway, Dallas, Texas 75244,

Lo - W o A A

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entire right,
title, and interest in and to the trademarks, trade names, terms, designs and applicaticns therefor
described in Exhibit A hereto and made a part hereof;

WHEREAS, Agent and the parties to the Loan Agreement as lenders (individually, each
a “Lender” and collectively, “Lenders™) have entered or are about to enter into financing
arrangements pursuani to which Lenders (or Apent on behalf of Lenders) may make loans and
advances and provide other financial accommodalions to Debtor as set forth in the Loan and
Security Agreement, dated of even date herewith, by and among Agent, Lenders, Debtor and
certain affiliates of Debtor {as the same now exists or may hereafier be amended, modified,
supplemented, extended, rencwed, restated or replaced, the “Loan Agreement™) and the other
Financing Agreements (as defmed in the Loan Agreement); and

WHEREAS, ir: order to induce Agent and Lenders to enter into the Loan Agreement and
the other Financing Agreements and to make loans and advances and provide other financial
accommedations to Debtor pursuant thereto, Debtor has agreed to grant to Agent certain
callateral security as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hercby
agrees as follows:

1. Grant Of Security Intgrest. As collateral security for the prompt performance,
observance and payment in full of all of the Obligations (as defined in the Loan Agreement),
Debtor hereby grants to Agent (for itself and on behalf of the Secured Parties) a continuing
security interest in and a general lien upon, and a conditional assignment of, the following (being
collectively referred to herein as the “Collateral™): (a) all of Debtor’s now existing or hereafter
acquired right, title, and interest in and to: (i) all of Debtor’s trademarks, tradenames, trade
styles and service marks ard al! applications for registration, registrations and recordings relating
to the foregoing as may at any time be filed in the United States Patent and Trademark Office or
in any sirnilar office or agency of the United States of America, any State thereof, any political

subdivision thereof or in any other conntry, including, without limitation, the trademarks, terms,

6109014
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designs and applications described in Exhibit A hereto, together with all rights and privileges
arising under applicable law with respect to Debtor’s use of any trademarks, tradenames, trade
styles and service marks, and all reissues, extensians, continuation and renewals thereof (all of
the foregoing being collectively referred to herein as the “Trademarks™); and (i) ail prints and
labels on which such trademarks, tradenames, trade styles and service marks appear, have
appezred or will appear, and all designs and general intangibles of a like nature; (b) the goodwill
of the business symbolized by each of the Trademarks, including, without limitation, all
customer lists and other records relating to the distribution of products or services bearing the
Trademarks; (c) all present and future license and distribution agreements (subject to the righis
of the licensors therein) pertaining to the Trademarks, {d) all income, fees, royalties and other
payments at any time due or payable with respect thereto, including, without limitation,
payments under all licenses at any time entered into in connection therewith; (g) the right to sue
for past, present and future infringements thereof; (£) all rights corresponding thereto throughout
the world; and (g) any and all other proceeds of any of the foregoing, including, without
Limitation, all damages and payments or claims by Debtar against third parties for past or future
infringement of the Trademarks. Notwithstanding anything to the contrary contained in this
Scction 1, the Collateral shall not include any rights or interest in any contract, license or license
agreement covering personal property of Debtor, so long as under the terms of such contract,
license or license agresment, or applicable law with respect thereto, the grant of a security
interest or licn therein to Agent, for itself and the benefit of the other Secured Parties, is
prohibited and such prohibition has not been or is not waived or the consent of the other party 1o
such contract, license or license agreement has not been or is not otherwise obtained; provided,
that, the foregoing exclusion shall in no way be construed (i) to apply if any such prohibition is
unenforceable under the Uniform Commercial Code or other applicabls law or (if) so as to limit,
impair cr otherwise affect Agent’s unconditional continuing security interests in and liens upon
any rights or interests of such Debtor in or to menies due or to become due under any such
contract, license or license agreement,

2. Obligations Secured. The security interest, Hen and other interests granted to Agent,
for itself and the benefit of the other Secured Parties, pursuant to this Agreement shall secure the
Frompt performance, observance and payment in full of any and all of the Obligations.

3. Representations, Wagranties And Covenants. Debtor hereby represents, warrants and
covenants with and tc Agent the following (all of such representations, warranties and covenants
being continuing so long as any of the Obligations are outstanding):

(a) Debtor shall pay and perform ali of the Obligations according to their terms.

(b) To Debtor’s knowledge, all of the existing Trademarks are valid and subsisting in full
force and effect, and Debtor owns the sole, full and clear title thereto, and the right and power to
grant the security interest and conditional assignment granted hereunder. Debtor shall, at
Debtor’s expense, perform all acts and execute all documents necessary to maintain the existence
of registered Trademarks including, without limitaticn, the filing of any renewal affidavits and
applications. The Collzteral is not subject to any liens, claims, mortgages, asgignments, licenses,
security interests or encumbrances of any nature whatsoever, except: (i) the security interests
granted hereunder and pursuant to the Loan Agreement, (ii) the security interests permitted under

the Loan Agreement, and (iii) the licenses permitted under Section 3(e) below.

61091 .4 2
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(¢) Debtor shall not assign, sell, mortgage, lease, transfer, pledge, hypothecate, grant a
secunty interest in or lien upen, encumber, grant an exclusive or non-exclusive license relating to
the Collateral, or otherwise dispose of any of the Collateral, in each case without the prior
written consent of Agent, except as otherwise permitted herein or in the Loan Agreement.
Nothing in this Agreement shall be deemed a consent by Agent or any other Secured Party to any
such action, cxcept as such action is expressly permitted hereunder.

(d) Debtor shall, at Debtor’s expense, promptly perform all acts and execute all
documents reasonably requested at any time by Agent to svidence, perfect, maintain, record or
enforce the security interest in and conditional assignment of the Collateral pranted hereunder or
to otherwise further the provisions of this Agreement. Debtor hereby authorizes Agent to
execute and file one or more financing statements (or similar documents) with respect to the
Collateral, signed (if applicable) only by Agent or as otherwise determined by Agent. Debtor
further authorizes Agent to have this Agreement or any other similar security agreement filed
with the United States Commissioner of Patents and Trademarks or any other appropriate
federal, state or government office.

(e) As of the date hereof, to its knowledge Debior does not have eny Trademarks
registered, or subject to pending applications, in the United States Patent and Trademark Office
or any similar office or agency in the United States, any State thereof, or any political
subdivision thereof, other than those described in Exhibit A hereto and has not granted any
licenses with respect thereto other than as set forth in Exhibit B hereto.

(f) Debtor shall, concurrently with the execution and delivery of this Agreement, execute
and deliver to Agent five (5) originals of a Special Power of Attorney in the form of Exhibit C
annexed hereto for the implementation of the assignment, sale or other disposition of the
Collateral pursuant to Agent’s exercise of the rights and remedies granted to Agent hereunder.

(2) Agent may, in its discretion, pay any amount or do any act which Debtor fails to pay
or do as required hereunder or as requested by Agent to preserve, defend, protect, maintain,
record or enforce the Cblgations, the Collateral, or the security interest and conditional
assignment granted hereunder, including, but not limited to, all filing or recording fees, court
costs, collection charges, reasonable attorneys’ fees and legal axpenses. Debtor shall be liable to
Agent for any such payment, which payment shall be deemed an advance by Agent to Dabtor,
shall be payable on demand together with interest at the rate then applicable to the Obligations
set forth in the Loan Agreement and shall be part of the Obligatiens secured hereby.

(h) Debtor shall notify Agent within thirty (30) days of filing any application for the
registration of a Trademark with the United States Patent and Trademark Office or any similar
office or agency in the United States of America, any State thereof, any palitical subdivision
thereof or in any other country. If, after the date hereof, Debtor shall (i) obtain any registered
trademark or tradename, or apply for any such registration in the United States Patent and
Trademark Office or in any similar office or agency in the United States of America, any State
thereof, any political subdivision thereof or in any other country, or (ii) become the owner of any
trademark registrations or applications for trademark registration used in the United States of
America or any State thereof, political subdivision thereof or in any other country, the provisions
of Section 1 hereof shall autematically apply thereto. Upon the request of Agent, Debtor shall
promptly execute and deliver to Agent any and all assignments, agreements, instruments,

610901.4 3
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documents and such other papers as may be requested by Agent to evidence the security interest
in and conditional assignment of such Trademark in favor of Agent,

(i) Debtar has not abandoned any of the Trademarks and Debtor will not do any act, nor
omit to do any act, whereby the Trademarks may become abandoned, invalidated, unenforceable,
avoided, or avoidable; provided, that, Debtor may, after written notice to Agent, abandon, cancel,
not renew or otherwise not maintain a Trademark so long as (1) such Trademark is no longer
used or usefu! in the business of Debtor or any of its affiliates or subsidiaries, (ii} such
Trademark has not been used in the business of Debtor or any of its affiliates or subsidiaries for a
peried of six (&) conseculive months, (iil) such Traderark is not otherwise material to the
business of Debtor or any of its affiliates or subsidiaries in any respect, {iv} such Trademark has
little or no value, and {v) no Default or Event of Default shall exist or have ocenrred as of such
time. Debtor shall notify Agent promptly if it knows of any reason why any application,
registration, or recording with respect to the Trademarks may become abandoned, canceled,

invalidated, avoided, or avoidable,

{j) Debtor shall render any assistance, as Agent shall determine is necessary, to Agent in
any proceeding before the United States Patent and Trademark Office, any federal or state court,
or any similar office or agency in the United States of America, any State thereof, any political
subdivision thereof or in any other country, to matntain such application and registration of the
Trademarks as Debtor’s exclusive property and to protect Agent’s interest therein, including,
without lmitation, filing ¢f renewals, affidavits of use, affidavits of incontestability and
opposition, interference, and canceliation proceedings.

{k) To Debtor’s knowledge, (1) no material infringement or unauthorized use presently is
being made of any of the Trademarks that would adversely affect in any material respect the fair
market value of the Collateral or the benefits of this Agreement granted to Agent, including,
without limitation, the validity, priority or perfection of the security interest granted herein or the
remedies of Agent bereunder and (ii) there has been no judgment holding any of the Trademarks
invalid or unenforceabls, in whole or in part, nor is the validity or enforceability of any of the
Trademarks presently being questioned in any litigation or proceeding to which Debtoris 2
party. Debtor shall promptly notify Agent if Debtor (or any affiliate or subsidiary thereof) learns
of any use by any person of any term or design which infringes on any Trademark or is likely to
cause confusion with any Tradematk. Ifrequested by Agent, Debtor, at Debtor’s expense, shall
Join with Agent in such action as Agent, in Agent’s discretion, may deem advisable for the
protection of Agent’s interest in and to the Trademarks.

(I} Debtor assumes all responsibility and liability ansing from the use of the Trademarks
and Debtor hereby indemnifies and holds Agent and the other Secured Parties harmless from and
against any claim, suit, loss, damage, or expense (including reasonable attorneys’ fees and legal
expenses) arising out of any alleged defect in any product manufactured, promoted, or sold by
Debtor (or any affiliale or subsidiary thercof) in connection with any Trademark or out of the
manufacture, promotion, labeling, sale or advertisement of any such product by Debtor {or any
affiliate or subsidiary therecof). The foregeing indemnity shall survive the payment of the
Obligations, the termination of this Agreement and the termination or non-renewal of the Loan
Agreement.

610901.4 4
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(m) Debtor shall promptly pay Agent for any and all expenditores made by Agent
pursuant 1o the provisions of this Agreement or for the defense, protection or enforcement of the
. Obligations, the Collateral, or the security interests and conditional assignment granted
hereunder, including, but not imited to, all filing or recording fees, court costs, collection
charges, travel expenses, and reasonable attorneys’ fees and legal expenses. Such expenditures
shall be payable on demand, together with interest at the rate then applicable to the Obligations
set forth in the Financing Agreements and shall be part of the Qbligations secured hereby.

4. Events of Default. The cccurrence or existence of any Event of Defanit under the
Loan Agreement is referred to herein individually as an “Event of Default”, and collectively as

*Events of Defeult™,

5. Rights And Remedies. At any time an Eveni of Default exists or has occurred and is
continuing, in addition to all other rights and remedies of Agent or any of the other Secured
Parties, whether provided under this Agreement, the Loan Agreement, the other Financing
Agreements, applicable law or otherwise, Agent shall have the following rights and remedies
which may be exercised without notice to, or consent by, Debtor except as such notice or consent

is expressly provided for hereunder:

(a) Agent may require that neither Debtor nor any affiliate or subsidiary of Debtor make
any use of the Trademarks or any marks similar thereto for any purpose whatsoever. Agent may
make use of any Trademarks for the sale of goods, completion of work-in-process or rendering
of serviges or otherwise in cormection with enforcing any other security interest granted to Agent
by Debtor or any subsidiary or affiliate of Debtor or for such other reason as Agent may
determine.

(b) Agent may grant such license or licenses relating to the Collateral for such term or
terms, on such conditions, and in such manner, as Agent shall in its discretion deem appropriate.
Such license or licenses may be general, special or otherwise, and may be granted on an
exclusive or non-exclusive basis throughout all or any part of the 1inited States of America, its

territories and possessions, and all foreign countries.

(c) Agent may assign, sell or otherwise dispose of the Collatera! or any part thereaf,
together with the goodwill of the business {o which the Trademarks relate, either with or without
special conditions or stipulations except that if notice 1o Debtor of intended disposition of
Collateral is required by law, the giving of ten {10} days prior written notice to Debtor of any
praposed disposition shall be deemed reasonable notice thereof and Debtor waives any other
notice with respect thereto. Agent shall have the power to buy the Collateral or any part thereof,
and Agent shall also have the power to execute assurances and perform all other acts which
Agent may, in its discretion, deem appropriate or proper to complete such assignment, sale, or
disposition. In any such event, Debtor shall be liable for any deficiency.

(d) In addition to the foregoing, in order to implement the assignment, sals, or other
disposition of any of the Collateral pursuant to the terms hereof, upon the occurrence and during
the continuance of an Event of Default, Agent may at any time execute and deliver on behalf of
Debtor, pursuant to the authority granted in the Powers of Attorney described in Section 3(f)
hereof, one or more instruments of assignment of the Trademarks (or any application for
registration, registration, or recording relating thereto), in form suitable for filing, recording, or

610000 .4 5
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registration. Debtor agrees to pay Agent on demand all costs incurred in any such transfer of the
Collateral, inciuding, but not limited to, any taxes, fecs, and reasonable attorneys” fees and legal
expenses. Debtor agress that Agent and the other Secured Parties have no obligation to preserve

rights to the Trademarks against any other parties.

(e) Agent may first apply the proceeds actually received from any such license,
assignment, sale or cther disposition of any of the Collateral to the costs and expenses thereof,
including, without limitation, reasonable attorneys’ fees and all legal, travel and other expenses
which may be incurred by Agent. Thereafter, Agent shall apply any remaining proceeds to the
Obligations in such erder and manner as set forth in the Loan Agreement. Debtor shall remain
liable to Agent and any of the other Secured Parties for any of the Obligations remaining unpaid
after the application of such proceeds, and Debtor shall pay Agent on demand any such unpaid
amount, together with interest at the rate then applicable to the Obligations set forth in the Loan

Agreement.

(f) Debtor shall supply to Agent or to Agent’s designee, Debtor’s knowledge and
expertise relating to the manufacture, sale and distribution of the products and services bearing
the Trademarks and Debtor’s customer lists and other records relating to the Trademarks and the

distribution thereof.

(g) Nothing contained herein shall be construed as requiring Agent or any other Secured
Party to take any such action at any time. All of Agent’s and the other Secured Parties” rights
and remedies, whether provided under this Agrecrment, the other Financing Agreements,
applicable law, or otherwise, shall be cumulative and not exclusive. Such rights and remedies
may be enforced altemnatively, successively, or concurrently. No failure or delay on the part of
Agent or any other Secured Party in exercising any of its options, powers or rights or partial or
single exervise thereof, shall constitute a waiver of such option, power or right.

6. Jury Trial Waiver; Other Waivers and Consents: Govemning Law.

(a) The validity, interpretation and enforcement of this Agreement and any dispute _
arising hereunder, whether in contract, tort, equity or otherwise, shall be governed by the internal
laws of the State of New York, but exeluding any principles of conflicts of law or other rule of
law that would czuse the application of the law of any jurisdiction other than the laws of the

State of New York.

(b) Each of Debtor and Agent irrevocably consents and subirits to the non-exclusive
jurisdiction of the Supreme Court of New York County, New York and the United States District
Court for the Southern District of New York, whichever Agent may elect, and waives any
objection based cn venue or forum non conveniens with respect to any action instituted therein
arising under this Agreement or any of the other Financing Agreements or in any way connected
with or related or incidental to the dealings of the parties hereto in respect of this Apreement or
any of the other Financing Agreements or the transactions related hereto or thereto, in each case
whether now existing or hereafter arising, and whether in contract, tort, equity or otherwise, and
agress that any dispute with respect to any such matters shall be heard only in the courts
described above (cxcept that Agent shall have the right to bring any action or proceeding against
Debtor or its property in the courts of any other jurisdiction which Agent deems necessary or
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appropriate in order to realize on the Collateral or to otherwise enforce its rights against Debtor
or its property).

(¢} Debtor hereby waives personal service of any and all process upon it and consents
that all such service of process may be made by certified mail (return receipt requested) directed
to its address set forth herein and service so made shall be deemed to be completed five (5) days
after the same shall have been so deposited in the U.S. mails, or, at Agent’s option, by service
upon Debtor in any other manmer provided under the rules of any such courts.

(d) DEBTOR AND AGENT EACH HEREBY WAIVES ANY RIGHT TOQ TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING
UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR
(i) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF DEBTOR AND AGENT OR. ANY OF THE OTHER SECURED PARTIES IN
RESPECT OF THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS
OR THE TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN
CONTRACT, TORT, EQUITY OR OTHERWISE. DEBTOR AND AGENT EACH HEREBY
AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE
QF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT
DEBTOR OR AGENT MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
DEBTOR AND AGENT TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

(e) Notwithstanding any other provision contained herein, Agent and the other Secured
Parties shall not have any lability to Debtor (whether in tott, contract, equity or otherwise} for
losses suffered by Debtor in connection with, arising out of, or in any way related io the
transactions or relationships contemplated by this Agreement, or any act, omission or event
occurring in connection herewith, unless it is determined by a final and non-appealable judgment
or court order binding on Agent and such Secured Party, that the losses were the result of acts or
omissions constituting gross negligence or willful misconduct by Agent or such of the other
Secured Parties. In any such litigation, Agent and each of the other Secured Partics shall be
entitled to the benefit of the rebuttable presumption that it acted in good faith and with the
exercise of ordinary care in the performance by it of the terms of this Agreement and the other
Financing Agreements.

7. Miscellaneous.

(a) All notices, requests and demands herennder shall be in writing and deemed to have
been given ar made: if delivered in person, immediately upon delivery; if by facsimile
transmission, immediately upon sending and upen confirmation of receipt; if by nationally
recognized avernight courier service with instructions to deliver the next Business Day, one (1}
Business Day after sending; and if by certified mai), retamn receipt requested, five (5) days after
mailing. Notices delivered through electronic communications shall be effective to the extent set
forth in Section 7(b) below. All notices, requests and demands upon the parties are to be given
1o the following addresses (or to such other address as any party may designate by notice in

agcordance with this Section):
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If to Debtor: c/o ShopKo Stores, Inc.

700 Pilgrim Way

Green Bay, Wisconsin
Atiention: President

Telephone No.: (920) 429-2211
Telecopy No.: (520) 429-7401

with a copy to: Sun Capital Partners, Inc.
5200 Tower Center Circle
Suite 470
Boca Raton, Florida 33486
Aftention; Marc J. Leder,
Rodger R. Krouse and
C. Deryl Couch, Esq.
Telephone No.: (561) 394-0550
Telecopy No.: (561) 394-0540

with a copy to: Morgan, Lewis & Bockius LLP
101 Park Avenue

New York, NY 10178

Attention: Patricia F. Brennan, Esq.
Telephone No.: (212) 309-6814
Telecopy No.: (212) 309-6289

If to Agent: Wachovia Bank, National Association,
as Agent

Heritage Square II, Suite 1050

5001 LBJ Freeway

Dallas, Texas 75244

Attention: Portfolio Manager

Telephone No.: (214) 761-9044

Telecopy No.: (214) 748-9118

(b} Notices and other communications to Agent hereunder may be delivered or fumished
by electronic communication (including e-mail and Internet or intranet websites) pursumt to
procedures approved by Agent or as otherwise determined by Agent. Unless Agent otherwise
requires, (i) notices and other communications sent to an e-mail address shall be deemed
received upon the sender’s receipt of an acknowledgement from the intended recipient (such as
by the “return receipt requested” function, as available, return e-mail or other written
acknowledgement), provided, that, if such notice or other communication is not given during the
normal business hours of the recipient, such notice shall be deemed to have been sent at the
opening of business on the next Business Day for the recipient, and (ii) notices or
communications posted tc an Internet or intranet website shall be deemad received upon the
deemed receipt by the intended recipient at its e-mail address as described in the foregoing
clause (i) of motification that such notice or communications is available and identifying the
website address therefor,

(¢} Capitalized “erms used herein and not defined herein shafl have the meanings
specified i the Loan Agreement. All references to the plural herein shall also mean the singular
10901 4 , 8
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and to the singular shail alsc mean the plural, All references to Debtor, Agent, any Lender or
any Secured Party pursuant tc the definitions set forth in the recitals hereto, or to any other
person herein, shall include their respective successors and assigns. The words “hereof,”
“herein,” “hereunder,” “this Agreement” and words of similar import when used in this
Agreement shall refer 10 this Agreement as a whole and not any particular provision of this
Agreement and as this Agreement now exists or may hereafter be amended, modified,
supplemented, extended, renewed, restated or replaced, An Event of Default shall exist or
continue or be continuing until such Event of Default is waived in accordance with Section 11.3
of the Loan Agreement or is cured in 2 manner satisfactory to Agent. All references to the term
“Person” or “Persons” herein shall mean any individual, sole proprietorship, partnership,
carporation (including, withont limitation, any corporation which clects subchapter S status
under the Internal Revenue Code of 1986, as amended), limited liability company, limited
liability partnership, business trust, unincorporated association, joint stock company, trust, joint
venture or other enfity or any government or any agency, instrumentality or political subdivigion

thereof.

{(d) This Agreement, the other Financing A greements and any other document referred to
herein or therein shall be binding upon Debtor and its successors and assigns and inure to the
benefit of and be enforceable by Agent and its successors and assigns.

(e) If any provision of this Agreement is held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement as a whole, but this Agreement
shall be construed as though it did not contain the particular provision held to be invalid or
unenforceable and the rights and obligations of the parties shall be construed and enforced only
to such extent as shall be permuitted by applicable law,

() Neither this Agreement nor any provision hereof shall be amended, modified, waived
or discharged orally or by course of conduct, but only by a written agreement signed by an
authorized officer of each of Debtor and Agent. Neither Agent nor any of the other Secured
Parties shall, by any act, delay, omission or otherwise be deemed to have expressly or impliedly
waived any of their respective rights, powers and/or remedies unless such waiver shall be in
writing and signed by an autherized officer of Agent. Any such waiver shalt be enforceable only
to the extent specifically set forth therein. A waiver by Agent of any right, power and/or remedy
on any one occasion shall not be construed as a bar to or waiver of any such right, power and/or
remedy which Agent would otherwise have on any future occasion, whether similar in kind or
otherwise.

(g) This Agreement may be executed in any number of counterparts, each of which shall
be an original, but all of which taken together shall constitute one and the same agreement.
Delivery of an executed counterpart of this Agreement by telefacsimile or other electronic
method of transmission shall have the same force and cffect as the delivery of an original
executed counterpart of this Agreement. Any party delivering an executed counterpart of this
Agreement by telefacsimile or other electronic method of transmission shall alsa deliver an
original ¢xecuted counterpart, but the failure to do so shall not affect the validity, enforceability
or binding zffect of this Agreement,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, Debtor and Agent have executed this Agreement as of the

day and year first above written.

SHOP RES
By: M . P
e COL LD, Drsitn VE 4D

WACHOVIA BANK, NATIONAL
ASSOCIATION, as Agert

By:

Title:

TRADEMARK
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STATE GF NEW YORK)
) ss.:
CQUNTY OF NEW YORK)

On t]usﬂday pf Decenber 2003, before me personally came L%n lan EL, :F?HVIEE
to me known, who being duly sworn, did depose and say, that he is the® iﬂm—[—{#ﬂ of
ShopkKo Stores, Inc., the corporation described in and which executed 1 he oregoing ihstrument;
and that he signed his name thereto by order of the board of directors of said corporation.

/oy

/ JOHN B 30NURA
Notary Public, Ste of New York
No. 01BO5086251
Qualifad in New York Cou
Commission Expires October B, 2009
STATE OF NEW YORK )
=

COUNTY OF NEW YORK )

Notary Public

On this _ day of December 2005, before me personally came
to me known, who, being duly sworn, did depose and say, that he is the of
Wachovia Bank, Nalicnal Association, the entity described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the Board of Directors of said entity.

Notary Public
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IN WITNESS WHEREQF, Debtor and Agent have executed this Agreement as of the

day and year first above written,

SHOPKQ STORES, INC,
By:

Title:

WACHOVIA BANK, NATIONAL
ASSOCIATION, as Agent

By:w%gﬁm
Title: ;ri’a/ gl

TRADEMARK
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STATE OF NEW YORK}
Y ss
COUNTY OF NEW YORK)

On this ____ day of December 2003, before me personally came )
to me known, who being daly sworn, did depose and say, that he is the of
ShopKo Stores, Inc., the corporation described in and which executed the foregoing instrument;
and that he signed his name thereto by order of the board of directors of said corporation.

Motary Public

STATE OF NEW YORK )
} ss.:
COUNTY CFNEW YORK )

On this & day of December 2005, before me personally came Chixnioplys Hodok |
to me known, whe, being duly swom, did depose and say, that he is the Jyna 0.« of
Wachovia Bank, National Association, the entity described in and whieh executed the foregoing
instrument; and that he signed his name thereto by arder of the Board of Directors of said entity.

AN s
Notary Public
N{JL":
= nE L-éu:“t‘y
Curmim s ene 19, 2000
TRADEMARK
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EXHIBIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF )
85.:

COUNTY OF )

ENOW ALL MEN BY THESE PRESENTS, that ShopKo Stores, Inc. (“Debtor™),
having an office at 700 Pilgrim Way, Green Bay, Wisconsin 54304, hereby appoints and
constitutes, severally, Wachovia Bank, National Association, as Agent {*Agent”), and each of its
officers, its true and lawful attorney, with full power of substitution and with full power and
authority to perform the following acts on behalf of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Agent, in its discretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of all right, title, and interest of Debtor in
and to any trademarks and all registrations, recordings, reissues, extensions, and renewals
thereof, or for the purpase of recording, registering and filing of, or accomplishing any other
formality with respect to the foregoing.

2. 3xecution and delivery of any and all documents, statements, certificates or other

papers which Agent, in its discretion, deems necessary or advisable to further the purposes
described in Subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Trademark Collateral Assignment and
Security Agreement, dated of even date herewith, between Debtor and Agent (the “Security
Agreement”) and is subject to the terms and provisions thercol. This Power of Attorney, being
coupled with an interest, is irrevocable until all “Obligations”, as such term is defined in the
Security Agreement, are paid in full and the Security Agreement is terminated in writing by
Agent.

Dated; 2005
SHOPKO STORES, INC.

By:

Title:

610901 4 -1
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STATE OF )
} ss.
COUNTY OF ____ )
On this day of 2005, before me personally came

_ , to me known, who being duly sworn, did depose and say, that he is the
of ShopKao Steres, Inc., the corporation described in and which executed the
foregoing instrument; and that he signed his name thereto by order of the board of directors of

said corporation.

Notary Public
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